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NOTICE OF
2008 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON NOVEMBER 13, 2008

To our Stockholders:

You are cordially invited to attend our 2008 Annual Meeting of Stockholders, which will be held at the Four Seasons Silicon Valley at East
Palo Alto, located at 2050 University Avenue, East Palo Alto, California 94303 on Thursday November 13, 2008. We are holding the annual
meeting for the following purposes:

1.
To elect two Class II directors to hold office until our 2011 Annual Meeting of Stockholders, or until their respective
successors have been duly elected or appointed;

2.
To ratify the appointment of Grant Thornton LLP as our independent registered public accounting firm for the fiscal year
ending June 27, 2009; and

3.

To transact any other business as may properly come before the meeting, including any motion to adjourn to a later date to
permit further solicitation of proxies, if necessary, or any adjournment or postponement of the meeting.

These items of business to be transacted at the meeting are more fully described in the proxy statement.

The annual meeting will begin promptly at 10:00 a.m. PST and check-in will begin at 9:30 a.m. PST. Only holders of record of shares of
our common stock at the close of business on September 19, 2008, the record date, are entitled to notice of, to attend and to vote at the meeting
and any adjournments or postponements of the meeting.

We are pleased to be using the new U.S. Securities and Exchange Commission rule that allows companies to furnish proxy materials to
their stockholders primarily over the Internet. We believe that this new process should expedite stockholders' receipt of proxy materials, lower
the costs of our annual meeting and help to conserve natural resources. On September 29, 2008, we mailed our stockholders a notice containing
instructions on how to access our 2008 Proxy Statement and 2008 Annual Report and vote online. The notice also included instructions on how
to receive a paper copy of your annual meeting materials, including the notice of annual meeting, proxy statement and proxy card. If you
received your annual meeting materials by mail, the notice of annual meeting, proxy statement and proxy card were enclosed. If you received
your annual meeting materials via e-mail, the e-mail contained voting instructions and links to the annual report and the proxy statement on the

Internet, which are both available at http://bnymellon.mobular.net/bnymellon/aray.

For a period of at least 10 days prior to the meeting, a complete list of stockholders entitled to vote at the meeting will be available and
open to the examination of any stockholder for any purpose germane to the meeting during normal business hours at our principal executive
offices.

All stockholders are cordially invited to attend the meeting in person. Even if you plan to attend the meeting, please cast your vote as
instructed in the Notice of Internet Availability of Proxy Materials as promptly as possible. If you chose to receive paper copies of your proxy
materials, including the proxy card, please complete, sign and date the proxy card and return it promptly in the postage-paid
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return envelope in order to ensure that your vote will be counted if you later decide not to, or are unable to, attend the meeting. Even if you have
given your proxy, you may still attend and vote in person at the meeting after revoking your proxy prior to the meeting.

By order of the Board of Directors,

Euan S. Thomson, Ph.D.

President and Chief Executive Officer
Sunnyvale, California
September 29, 2008
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PROXY STATEMENT FOR
2008 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON NOVEMBER 13, 2008

This proxy statement is furnished to our stockholders as of September 19, 2008, the record date, in connection with the solicitation of
proxies by our board of directors for use at our annual meeting of stockholders, to be held at the Four Seasons Silicon Valley at East Palo Alto,
located at 2050 University Avenue, East Palo Alto, California 94303 on Thursday November 13, 2008 at 10:00 a.m. PST and at and at any
adjournments or postponements of the meeting. This proxy statement and the proxy card, together with a copy of our Annual Report on
Form 10-K for our fiscal year ended June 28, 2008, is first being made available to our stockholders on or about September 29, 2008. The
Company's fiscal year ends on the Saturday closest to June 30, so that in a 52 week period, each fiscal quarter consists of 13 weeks, but for ease
of presentation purposes, we refer to June 30, 2008 as our fiscal year end.

QUESTIONS AND ANSWERS REGARDING THIS SOLICITATION
AND VOTING AT THE MEETING

Why did I receive a Notice of Under rules recently adopted by the U.S. Securities and
Internet Availability of Proxy Exchange Commission, or SEC, we are furnishing proxy
Materials? materials to our stockholders primarily via the Internet,

instead of mailing printed copies of those materials to
each stockholder. On September 29, 2008, we mailed to
our stockholders (other than those who previously
requested electronic or paper delivery) a Notice of
Internet Availability of Proxy Materials containing
instructions on how to access our proxy materials,
including this proxy statement and our annual report.
The Notice of Internet Availability of Proxy Materials
also instructs you on how to access your proxy card to
vote through the Internet or by telephone.

This new process is designed to expedite stockholders'
receipt of proxy materials, lower the cost of the annual
meeting, and help conserve natural resources. However,
if you would prefer to receive printed proxy materials,
please follow the instructions included in the Notice of
Internet Availability of Proxy Materials. If you have
previously elected to receive our proxy materials
electronically, you will continue to receive these
materials via e-mail unless you elect otherwise. If you
received your annual meeting materials via e-mail, the
e-mail contained voting instructions and links to the
annual report and the proxy statement on the Internet,
which are both available at

http://bnymellon.mobular.net/bnymellon/aray.
1




Why am I receiving access to these
proxy materials?

Who is entitled to attend and vote at
the meeting?

How many shares are outstanding?

How many shares must be present or
represented to conduct business at
the meeting (that is, what constitutes
a quorum)?

What items of business will be voted
on at the meeting?

What happens if additional matters
are presented at the meeting?

Edgar Filing: ACCURAY INC - Form DEF 14A

You are receiving access to this proxy statement from us
because you were a stockholder of record at the close of
business on the record date of September 19, 2008. As a
stockholder of record, you are invited to attend our
annual meeting of stockholders and are entitled to vote
on the items of business described in this proxy
statement. This proxy statement contains important
information about the meeting and the items of business
to be transacted at the meeting. You are strongly
encouraged to read this proxy statement, which includes
information that you may find useful in determining how
to vote.

Only holders of record of shares of our common stock at
the close of business on September 19, 2008 (the record
date) are entitled to notice of, to attend and to vote at the
meeting and any adjournments or postponements of the
meeting.

On the record date, 54,680,360 shares of our common
stock were issued and outstanding and held by
approximately 143 holders of record. Each share of
common stock outstanding on the record date is entitled
to one vote.

The presence at the meeting, in person or represented by
proxy, of the holders of at least a majority of the shares
of our common stock, issued and outstanding on the
record date and entitled to vote at the meeting, will
constitute a quorum for the transaction of business. If,
however, a quorum is not present, in person or
represented by proxy, then either the chairman of the
meeting or the stockholders entitled to vote at the
meeting may adjourn the meeting until a later time.

The items of business to be voted on at the meeting are as
follows:

1. The election of two Class II directors to hold office
until our 2011 Annual Meeting of Stockholders, or
until their respective successors have been duly
elected or appointed;

2. The ratification of the appointment of Grant
Thornton LLP as our independent registered public
accounting firm for the fiscal year ending June 27,
2009.

The only items of business that our board of directors
intends to present at the meeting are set forth in this
proxy statement. As of the date of this proxy statement,
no stockholder has advised us of the intent to present any
other matter, and we are not aware of any other matters
to be presented at the meeting. If any other matter or
matters are properly brought before the meeting, the
person(s) named as your proxyholder(s) will have the
discretion to vote your shares on the matters in
accordance with their best judgment and as they deem
advisable.

2
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How does the board of directors Our board of directors recommends that you vote your

recommend that I vote? shares "FOR" the election of each of the director
nominees identified in this proxy statement and "FOR"
the ratification of the appointment of Grant

Thornton LLP.
What. shares can I vote at the You may vote all of the shares you owned as of
meeting? September 19, 2008, the record date, including shares

held directly in your name as the stockholder of record

and all shares held for you as the beneficial owner
through a broker, trustee or other nominee such as a

bank.
What is the difference between Most of our stockholders hold their shares through a
holding shares as a stockholder of broker or other nominee rather than directly in their own
record and as a beneficial owner? name. As summarized below, there are some distinctions
between shares held of record and those owned
beneficially.

Stockholders of Record. If your shares are registered
directly in your name with our transfer agent, BNY
Mellon Shareowner Services, you are considered, with
respect to those shares, the stockholder of record, and
these proxy materials are being sent directly to you by
us. As the stockholder of record, you have the right to
vote in person at the meeting or direct the proxyholder
how to vote your shares on your behalf at the meeting by
fully completing, signing and dating the enclosed proxy
card and returning it to us in the enclosed postage-paid
return envelope.

Beneficial Owner. If your shares are held in a
brokerage account or by a trustee or another nominee,

you are considered the beneficial owner of shares held

in street name, and these proxy materials are being made
available to you together with a voting instruction card
by your broker, trustee or other nominee. As the
beneficial owner, you have the right to direct your
broker, trustee or nominee to vote your shares as you
instruct in the voting instruction card. The broker,
trustee or other nominee may either vote in person at the
meeting or grant a proxy and direct the proxyholder to
vote your shares at the meeting as you instruct in the
voting instruction card. You may also vote in person at
the meeting, but only after you obtain a "legal proxy"
from the broker, trustee or nominee that holds your
shares, giving you the right to vote your shares at the
meeting. Your broker, trustee or nominee has enclosed
or provided a voting instruction card for you to use in
directing the broker, trustee or nominee how to vote
your shares.

10
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How can I vote my shares without
attending the meeting?

How can I vote my shares in person at the
meeting?

Can I change my vote or revoke my proxy?

As discussed previously, whether you hold
shares directly as the stockholder of record or
as a beneficial owner, you may direct how
your shares are voted without attending the
meeting by voting on the Internet, voting by
phone, or completing and returning the proxy
card or voting instruction card. If you
provide specific instructions with regard to
items of business to be voted on at the
meeting, your shares will be voted as you
instruct on those items. Proxies properly
signed, dated and submitted to us that do not
contain voting instructions and are not
revoked prior to the meeting will be voted
"FOR" the election of each of the director
nominees identified in this proxy statement
and "FOR" the ratification of the
appointment of Grant Thornton LLP.

Shares held in your name as the stockholder
of record may be voted in person at the
meeting. Shares held beneficially in street
name may be voted in person only if you
obtain a legal proxy from the broker, trustee
or nominee that holds your shares giving you
the right to vote the shares at the meeting.
You should be prepared to present photo
identification for admittance. Please also note
that if you are not a stockholder of record but
hold shares through a broker, trustee or
nominee, you will need to provide proof of
beneficial ownership as of the record date,
such as your most recent brokerage account
statement, a copy of the voting instruction
card provided by your broker, trustee or
nominee, or other similar evidence of
ownership. The meeting will begin promptly
at 10:00 a.m. PST. Check-in will begin at

9:30 a.m. PST. Even if you plan to attend
the meeting, we recommend that you also
vote by Internet, vote by telephone, or
complete, sign and date the proxy card or
voting instruction card and return it
promptly in order to ensure that your vote
will be counted if you later decide not to, or
are unable to, attend the meeting.

You may change your vote or revoke your
proxy at any time prior to the vote at the
meeting. If you are the stockholder of record,
you may change your vote by granting a new
proxy bearing a later date, which
automatically revokes the earlier proxy, by
providing a written notice of revocation to
our Corporate Secretary prior to your shares
being voted, or by attending the meeting and
voting in person. Attendance at the meeting
will not cause your previously granted proxy
to be revoked unless you specifically so
request.

11



Edgar Filing: ACCURAY INC - Form DEF 14A

If you are a beneficial owner, you may
change your vote by submitting a new voting
instruction card to your broker, trustee or
nominee, or, if you have obtained a legal
proxy from your broker, trustee or nominee
giving you the right to vote your shares, by
attending the meeting and voting in person.
4

12
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Is my vote confidential?

How are votes counted and what vote is
required to approve each item?

Proxy cards, voting instructions, ballots and
voting tabulations that identify individual
stockholders are handled in a manner that
protects your voting privacy. Your vote will
not be disclosed, except as required by law to
BNY Mellon Shareowner Services, our
transfer agent, to allow for the tabulation of
votes and certification of the vote, and to
facilitate a successful proxy solicitation.

Each outstanding share of our common stock
entitles the holder to one vote per share on
each matter considered at the meeting.
Stockholders are not entitled to cumulate
their votes in the election of directors or with
respect to any matter submitted to a vote of
the stockholders. The election of directors
requires a plurality of the votes cast for the
election of directors and, accordingly, the two
director nominees receiving the highest
number of affirmative "FOR" votes at the
meeting will be elected to serve as Class 11
directors. You may vote either "FOR" or
"WITHHOLD" your vote for the director
nominees. A properly executed proxy marked
"WITHHOLD" with respect to the election of
one or more directors will not be voted with
respect to the director or directors indicated,
although it will be counted for purposes of
determining whether there is a quorum.

Stockholder ratification of the appointment of
Grant Thornton LLP as our independent
registered public accounting firm for the
fiscal year ending June 27, 2009 is not
required by law or by governing instruments.
However, our board of directors is submitting
the selection of Grant Thornton LLP to our
stockholders for ratification as a matter of
good corporate governance and practice. The
ratification of the appointment of Grant
Thornton LLP requires a majority of the
votes cast. You may vote either "FOR" or
"AGAINST" ratification of the appointment,
or you may abstain. A properly executed
proxy marked "ABSTAIN" with respect to
the ratification of the appointment will not be
voted with respect to such ratification,
although it will be counted for purposes of
determining both whether there is a quorum
and the total number of votes cast with
respect to the proposal. If the stockholders
fail to ratify the appointment, the audit
committee of our board of directors will
reconsider whether or not to retain that firm.

13
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What is a ""broker non-vote''?

How are ""broker non-votes'' counted?

How are abstentions counted?

What happens if the meeting is
adjourned?

Who will serve as inspector of elections?

Under the rules that govern brokers and
banks who have record ownership of our
shares of common stock that are held in
street name for their clients such as you, who
are the beneficial owners of the shares,
brokers and banks have the discretion to vote
such shares on routine matters. The election
of directors and the ratification of the
appointment of independent registered
public accounting firms are considered
routine matters.

Therefore, if you do not otherwise instruct
your broker or bank, the broker or bank may
vote your shares on these matters. A "broker
non-vote" occurs when a broker or bank
expressly instructs on a proxy card that it is
not voting on a matter, whether routine or
non-routine.

Broker non-votes will be counted as present
for the purpose of determining the presence
or absence of a quorum for the transaction of
business, but they will not be counted in
tabulating the voting result for any particular
proposal.

If you return a proxy card that indicates an
abstention from voting on all matters, the
shares represented by your proxy will be
counted as present for the purpose of
determining both the presence of a quorum
and the total number of votes cast with
respect to a proposal (other than the election
of directors), but they will not be counted in
tabulating the voting results for any
particular proposal. As a result, an abstention
will have the same effect as a vote against a
proposal.

If our annual meeting is adjourned to another
time and place, no additional notice will be
given of the adjourned meeting if the time
and place of the adjourned meeting is
announced at the annual meeting, unless the
adjournment is for more than 30 days, in
which case a notice of the adjourned meeting
will be given to each stockholder of record
entitled to vote at the adjourned meeting. At
the adjourned meeting, we may transact any
items of business that might have been
transacted at the annual meeting.

A representative of BNY Mellon
Shareowner Services, our transfer agent, will
tabulate the votes and act as inspector of
elections at the meeting.

6
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What should I do in the event that 1 You may receive more than one set, or
receive more than one set of proxy Notification of Internet Availability of Proxy
materials? Materials, of these proxy solicitation

materials, including multiple copies of this
proxy statement and multiple proxy cards or
voting instruction cards. For example, if you
hold your shares in more than one brokerage
account, you may receive a separate voting
instruction card for each brokerage account in
which you hold shares. In addition, if you are
a stockholder of record and your shares are
registered in more than one name, you may
receive more than one Notification of Internet
Availability of Proxy Materials or proxy card.
Please vote on the Internet, by telephone, or
complete, sign, date and return each proxy
card and voting instruction card that you
receive to ensure that all your shares are

voted.
Who is soliciting my VOtf and who will The proxy is being solicited on behalf of our
bear the costs of this solicitation? board of directors. We will bear the entire

cost of solicitation of proxies, including
preparation, Internet posting, assembly,
printing and mailing of this proxy statement.
In addition to solicitation by mail, our
directors, officers and employees may also
solicit proxies in person, by telephone, by
electronic mail or by other means of
communication. We will not pay any
additional compensation to our directors,
officers or other employees for soliciting
proxies. Copies of the proxy materials will be
furnished to brokerage firms, banks, trustees,
custodians and other nominees holding
beneficially owned shares of our common
stock, who will forward the proxy materials
to the beneficial owners. We may reimburse
brokerage firms, banks, trustees, custodians
and other agents for the costs of forwarding
the proxy materials. Our costs for forwarding
proxy materials will not be significant.

Where can 1 find the voting results of the We intend to announce preliminary voting

meeting? results at the meeting, and publish the final
voting results in our quarterly report on
Form 10-Q for the second quarter of fiscal

year 2009.
What is the deadlirfe Jor .submitting As a stockholder, you may be entitled to
proposals for consideration at next year's present proposals for action at a future
annual meeting of stockholders or to meeting of stockholders, including director

nominate individuals to serve as directors?  ,ominations. Please refer to "Stockholder
Proposals" and "Nomination of Director

Candidates" below.

Stockholder Proposals

For a stockholder proposal to be considered for inclusion in our proxy statement for the annual meeting to be held in 2009, the proposal
must be in writing and received by our Corporate Secretary at our principal executive offices no later than May 22, 2009. If the date of next
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year's annual meeting is more than 30 days before or 30 days after the anniversary date of this year's annual meeting, the deadline for inclusion
of proposals in our proxy statement will instead be a reasonable time before we begin to print and mail our proxy materials. Stockholder
proposals must comply with the requirements of Rule 14a-8 of the Securities Exchange Act of 1934, as amended, and any other applicable rules

16
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established by the Securities and Exchange Commission, or SEC. In addition, our bylaws establish an advance notice procedure with regard to
certain matters, including stockholder proposals not included in our proxy statement, to be brought before an annual meeting of stockholders. In
general, notice must be received at our principal executive offices not less than 90 calendar days before nor more than 120 calendar days before
the one year anniversary of the date on which we first mailed our proxy statement to stockholders in connection with the previous year's annual
meeting of stockholders. Therefore, to be presented at our 2009 annual meeting of stockholders, such a proposal must be received by us after
May 22, 2009 but no later than June 21, 2009. If the date of the annual meeting is more than 30 days earlier or more than 30 days later than such
anniversary date, notice must be received not later than the close of business on the later of 120 calendar days in advance of such annual meeting
or ten calendar days following the date on which public announcement of the date of the meeting is first made. Our bylaws also specify
requirements as to the form and content of a stockholder's notice. All stockholder proposals should be addressed to:

Corporate Secretary
Accuray Incorporated

1310 Chesapeake Terrace
Sunnyvale, California 94089

17
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Nomination of Director Candidates

Any proposals for director candidates for consideration by our board of directors must be in writing and include the nominee's name and
qualifications for board membership and should be directed to our Corporate Secretary at our principal executive offices. Our bylaws also
require that any proposal for nomination of directors include the consent of each nominee to serve as a member of our board of directors, if so
elected. Stockholders are also advised to review our bylaws, which contain additional requirements with respect to stockholder nominees for our
board of directors. In addition, the stockholder must give timely notice to our Corporate Secretary in accordance with the provisions of our
bylaws, which require that the notice be received by our Corporate Secretary no earlier than May 22, 2009 and no later than June 21, 2009.

PROPOSAL ONE ELECTION OF DIRECTORS
Classes of the Board of Directors

Our Amended and Restated Certificate of Incorporation provides that our board of directors shall be divided into three classes, designated
as Class I, Class II and Class III, respectively, with the classes of directors serving for staggered three-year terms. Ted T.C. Tu, a Class 11
director, was not nominated to stand for re-election to our board of directors at the end of his term expiring at the Annual Meeting. Our board of
directors currently consists of eight directors, with two directors in Class I, and three directors in each of Classes II and III; however, as the
board of directors has nominated only two Class II directors for election at the annual meeting, following the annual meeting, there will be a
vacancy in Class II. Proxies cannot be voted for more than two persons.

The names of each continuing member of our board of directors, including each nominee for election to our board of directors, the class in
which they serve, their ages as of July 31, 2008, principal occupation and length of service on the board of directors, are as follows:

Term Director

Name Expires  Age Principal Occupation Since
Class II Directors
John R. Adler, Jr., M.D. 2008 54  Professor of Neurosurgery and Radiation

Oncology, Stanford University; Co-founder,

Accuray Incorporated 1990
John P. Wareham 2008 66  Chairman of the Board, Steris Corporation 2008
Class III Directors
Elizabeth Dévila(1)(2) 2009 64 Board Member, Advanced Medical Optics 2008
Euan S. Thomson, Ph.D. 2009 45  President and Chief Executive Officer, Accuray

Incorporated 2002
Wayne Wu(1)(3) 2009 45  President, Pacific Health Investment, Inc. 1998
Class I Directors
Robert S. Weiss(2)(3) 2010 61 Chief Executive Officer and President, The Cooper

Companies, Inc. 2007
Li Yu(D(2)(3) 2010 67  Chairman of the Board, President and Chief

Executive Officer, Preferred Bank 2004

6]

Member of the Compensation Committee

2
Member of the Audit Committee

3

Member of the Nominating and Corporate Governance Committee

18
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Director Nominees

Our board of directors has nominated John R. Adler, Jr., M.D. and John P. Wareham for re-election as Class II directors. Each nominee for
director has consented to being named in this proxy statement and has indicated a willingness to serve if elected. Although we do not anticipate
that any nominee will be unavailable for election, if a nominee is unavailable for election, the persons named as proxyholders will use their
discretion to vote for any substitute nominee in accordance with their best judgment as they deem advisable.

John R. Adler, Jr., M.D. is one of our founders and has served as a member of our board of directors since December 1990. From
September 1999 through May 2004, Dr. Adler served as Chairman of our board of directors, and from October 1999 to March 2002, as our Chief
Executive Officer. From January 1995 until July 1999, he served as the Vice Chairman of our board of directors. Since July 1987, Dr. Adler has
been a member of the faculty at Stanford University and a Professor of Neurosurgery and Radiation Oncology at Stanford University since
September 1998. Dr. Adler also serves on the editorial boards of Computer-Aided Surgery, The Journal of Medical Robotics and Computer
Assisted Surgery, Chinese Journal of Clinical Oncology and Technology in Cancer Research and Treatment. Dr. Adler holds an A.B. in
Biochemistry from Harvard College and an M.D. from Harvard Medical School.

John P. Wareham has served as a member of our board of directors since February 2008. Mr. Wareham is currently Chairman of the board
of directors of Steris Corporation, a manufacturer of sterilization systems used in hospitals and other clinical and high risk settings. From 1998 to
2005, Mr. Wareham served as Chief Executive Officer of Beckman Coulter, Inc., a leading diagnostic testing systems company. He also held the
titles of President of Beckman Coulter, Inc. from 1993 to 2003 and Chairman from 1999 to 2005. Mr. Wareham also serves on the boards of
directors of Greatbatch, Inc., a manufacturer of electronic components used in implantable medical devices such as pacemakers and
defibrillators, and ResMed, Ltd., a manufacturer of medical devices used to diagnose and treat obstructive sleep apnea and other sleep-related
respiratory disorders. Mr. Wareham holds a B.S. in Pharmacy from Creighton University in Omaha, Nebraska, and an M.B.A. from Washington
University in St. Louis, Missouri.

If elected, Dr. Adler and Mr. Wareham will hold office as Class II directors until our annual meeting of stockholders to be held in 2011,
assuming that their respective successors have been duly elected, or until their earlier death, resignation or removal.

Board of Directors' Recommendation

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR EACH OF THE TWO NOMINEES FOR CLASS II
DIRECTOR LISTED ABOVE.

Directors Whose Terms Extend Beyond the 2008 Annual Meeting

Euan S. Thomson, Ph.D. has served as our Chief Executive Officer and a member of our board of directors since March 2002 and as our
President since October 2002. Prior to joining our company, Dr. Thomson served as Chief Executive Officer of Photoelectron Corporation, a
medical device company, and held various positions as a medical physicist within the United Kingdom National Health Service. He also
previously worked as a consultant for other medical device companies, including Varian Oncology Systems and Radionics, Inc. Dr. Thomson
holds a B.S. in Physics, an M.S. in Radiation Physics and a Ph.D. in Physics, with an emphasis on stereotactic brain radiotherapy, each from the
University of London.

Elizabeth Ddvila has served as a member of our board of directors since February 2008 and as Vice Chairperson of our board of directors
since September 2008. Ms. Ddvila was the former Chairman and
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Chief Executive Officer of VISX, Incorporated, or VISX, a manufacturer of laser vision correction systems, which was acquired by Advanced
Medical Optics in May 2005. Prior to becoming Chairman and Chief Executive Officer of VISX in 2001, she served as President and Chief
Operating Officer of VISX from 1999 to 2001 and as Executive Vice President and Chief Operating Officer from 1995 to 1999. Ms. Ddvila
currently serves as a member of the boards of directors of Advanced Medical Optics and NuGEN Technologies, Inc. Ms. Ddvila previously
served on the boards of directors of Cholestech Corp. and VidaMed, Inc., medical device companies which were acquired in 2007 and 2002,
respectively. Ms. Ddvila holds a B.S. in Chemistry from St Mary's College, an M.S. in Chemistry from the University of Notre Dame and an
M.B.A. from Stanford University.

Wayne Wu has served as a member of our board of directors since April 1998 and the Chairperson of our board of directors since May
2004. Since June 2005, Mr. Wu has been the President of Pacific Health Investment, Inc., a life science investments company. From February
1998 through May 2005, he served as manager of Pacific Republic Capital Group, a life science investments fund. Mr. Wu holds a B.S. in
Mathematics from the National Central University in Taiwan and an M.A. in Mathematics from the